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Ameritech Structure for the furare need of Ameritech nor permit any other person to reserve such
- space. Notwithstanding the foregoing, AT&T may provide Ameritech with 2 two (2)-year rolling
forecast of its growth requirements for Structure that will be reviewed jointly on an annual basis.

16.9 Maintenance Ducts. One duct apd one inner-duct in each conduit section shall be
kept vacant as maintenance ducts. Maintenance ducts shall be made available to AT&T for
maintenance purposes if it has a corresponding Attachment,
| 16.10 Applicabllity. The provisions of this Agreement shall apply to all Ameritech
i Structure now occupied by AT&T except for structures covered in the provisions of AT&T -
Ameritech Easement or Condominium Agrecments listed in Schedule 16.10.

- 16.11 Other Arrangements, AT&T's use of Ameritech Structure is subject to any valid,
i lawful and nondiscriminatory arrangements Ameritech may now or hereafter have with others
pertaining to the Structure.

. 16.12 Cost of Certain Modifications. 1f Ameritech is required by a governmental entity,
o court or Commigsion to move, replace or change the location, alignment or grade of its conduits
or poles, each Party shall bear its own expenses of relocating its own equipment and facilities.
However, if such alteration is required solely due to Ameritech's negligence in originally
installing the structure, Ameritech shall be responsible for AT&T's expenses.

; 16.13 Maps and Records. Ameritech will provide AT&ET, at AT&T's request and
- expense, with access to and copies of maps, records and additional information relating to its
Structure; provided that Ameritech may redact any proprietary information (of Ameritech or third
parties) contained or reflected in any such maps, records or additional information before
providing such information to AT&T. Upon request, Ameritech will meet with AT&T to clarify
matiers relating to maps, records or additional information. Ameritech does not warrant the

- accuracy or completeness of information on any maps or records.

16.14 AT&T Access. AT&T shall provide Ameritech with notice before entering any
Ameritech Structure.

, 16.15 Occupancy Permit. AT&T occupancy of Structure shall be pursuant to a permit
= issued by Ameritech for each requested Attachment. Any such permit shall terminate (a) if
AT&T's franchise, consent or other authorization from federal, state, county or municipal entities

or private property owners is terminated, (b) if AT&T has not placed and put into service its

Attachments within one hundred eighty (180) days from the date Ameritech has notified AT&T

that such Structure is available for AT&T's Anachments, (c) if AT&T ceases to use such

_ Attachment for any period of one hundred cighty (180) consecutive days, (d) if AT&T fails to
comply with a material term or condition of this Article XVI and does not correct such
poncompliance within sixty (60) days after receipt of notice thereof from Ameritech or (e) if

Ameritech ceases to have the right or suthority to maintaip its Structure, or any part thereof, to
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which AT&T has Attachments, If Amoritech ceases t0 have the right or authority to maintain its
Structure, or any part thereof, to which AT&T has Attachinents, Ameritach shall (i) provide
AT&T notice within ten (10) Business Days after Ameritech has knowledge of such fact and (ii)
not require AT&T to remove its Attachments from such Structure prior to Ameritech's removal
of its own attachments. Ameritech will provide AT&T with at Jeast sixty (60) days' written notice
prior to (x) terminating a permit or service to an AT&T Attachment or removal thereof for a
breach of the provisions of this Article XV, (y) any increase in the rates for Attachments to
Ameritech's Structure permitted by the terms of this Agreement, or (2) any modification to
Ameritech's Structure to which AT&T has an Atachment, other than a modification associated
with routine maintenance or as a result of an emsrgency. If AT&T surrenders its permit for any
reason (including forfeiture under the terms of this Agreement), but falls to remove its
Attachments from the Structure within one bundred eighty (180) days after the event requiring
AT&T to so surrender such permit, Ameritech shall remove AT&T's Attachments at AT&T's
expense.

16.16 Inspections., Ameritech may make periodic inspections of any part of the
Atachments of AT&T located on Ameritech Structures, Where reasonably practicable to do so,

Ameritech shall provide prior written notice to AT&T of such inspections.

16.17 Damage to Attachments. Both AT&T and Ameritech will exercise precautions
to avoid damaging the Attachments of the other or to any Ameritech Structure to which AT&T

obtains access hereunder. Subject to the limitations in Article XXV], the Party damaging the
Attachments of the other shall be responsible to the other therefor.

16.18 Charges. Ameritech's charges for Structure provided hercunder shall be
determined in compliance with the regulations to be established by the FCC pursuant to Section
224 of the Act. Prior to the establishment of such rates, Ameritech’s charges for Structure will
be those of the lowest existing contract available to an attaching party in the State of Michigan,
including uny Affiliate of Ameritech. A deposit shall be required for map preparation, make-
ready surveys and Make-Ready Work.

16.19 Nondiscrimination. Except as otherwise permitted by Applicable Law, access to
Ameritech-owned or -controlled Structure shall be provided to AT&T on a basis that is
pondiscriminatory to that which Ameritech provides to itself, its Affiliates, Customers, or any
other person.

16.20 Interconnection.

16.20.1 Upon request by AT&T, Ameritech will permit the interconnection of
ducts or conduits owned by AT&T in Ameritech manholes.

16.20.2 Except where required herein, requests by AT&T for interconnection
of AT&T's Attachments in or on Ameritech Structure with the Attachments of other attaching
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parties in or on Ameritech Structure will be considered on & case-by-case basis and permitted or
denied based on the applicable standards set forth in this' Article XV]I for and reasons of
insufficient Capacity, safety, reliability and engincering. Ameritech will provide a written
response 10 AT&T's request within forty-five (45) days of Ameritech's receipt of such request.

16.20.3 AT&T shall be regponsible for the costs of any Make-Ready Work
required to accommodate any interconnection pursuant to Section 16.20.

16.21 Cost Imputation. Ameritech will impute costs consistent with the rules under
Section 224(g) of the Act.

16.22 Structure Leasing Coordinator. Requests for access to Ameritech Structure shall
be made through Ameritech's Structure Leasing Coordinator, who shall be AT&T's single point
of contact for all matters relating to AT&T's access to Ameritech's Structure. The Structure
Leasing Coordinator shall be responsible for processing requests for access to Ameritech's
Structure, administration of the process of delivery of access to Ameritech's Structure and for all
other matters relating to access to Ameritech’s Structure.

16.23 State Regulation. The terms and conditions in this Article XV shall be modified
through negotiation between the Parties to comply with the regulations of the state in which
Ameritech owns or controls Structure to which AT&T seeks access if such state meets the
requirements of Section 224(c) of the Act for regulating rates, terms and conditions for pole
attachments and so certifies to the FOC under Section 224(c) of the Act and the applicable FCC
rules pertaining bereto, Until the terms and conditions of this Article XV] are rensgotiated, the
rules, regulations and orders of such state so certifying shall supersede any provision herein
inconsistent therewith.

16.24 Abandonments, Sales or Dispositions. Ameritech shall notify AT&T of the
proposed abandonment, sale, or other intended disposition of any Structure. In the event of a sale
or other disposition of the conduit system or pole, Ameritech shall condition the sale or other
disposition subject to the rights granted to AT&T.

16.25 Standards of Performance.

Ameritech shall provide Structure to AT&T in accordance with the service levels,
procedures and intervals, if any, agreed upon by the Implementation Team as provided in Section
18.6.

ARTICLE XVII
REFERRAL ANNOUNCEMENT

When a Customer changes its service provider fromm Ameritech to AT&T, or from AT&T
to Ameritech, and does not retain its original telephone number; the Party formerly providing
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service to such Customer shall provide a referral announcement (“Referral Announcement”) on
the abandoned telephone mumber which provides details on the Customer's pew pumber. Referral
Announcements shall be provided reciprocally, free of charge to both the other Party and the
Customer, for the period specified in Michigan Administrative Rule 484.134. However, if either
Party provides Referral Announcements for a period longer than the above period when its
Customers change their telephone numbers, such Party shall provide the same level of service to
Customers of the other Party.

ARTICLE XVI1
IMPLEMENTATION TEAM AND IMPLEMENTATION PLAN

18.1 Implementstion Team. The Parties understand that the arrangements and
provision of services described in this Agreement shall require technical and operational
coordination between the Parties. The Parties further agree that it is not feasible for this
Agreement to set forth each of the applicable and necessary procedures, guidelines, specifications
and standards that will promote the Parties' provision of Telecommunications Services to their
regpective Customers. Accordingly, the Parties agree to form a team (the “Implementstion
Team") which ahall develop and identify those processes, guidelines, specifications, standards and
additional terms and conditions necessary for the provision of the services and the specific
implementation of each Party's obligations hereunder. Within five (5) days after the Pffective
Date, sach Party shall designats, in writing, not more than four (4) persons to be permanent
members of the Implementation Team; provided that either Party may include in meetings or
activities such technical specialists or other individuals as may be reasonsbly required to address
a specific task, matter or subject. Each Party may replace its representatives on the
Implementation Team by delivering written notice thereof to the other Party. The processes
described in this Article XVITI and agreement reached by the Parties in the Implementation Plan
shall not (i) relieve either Party of its obligations to perform any duties under this Agreement, the
Act or any obligation which must be performed by January 1, 1997 as imposed by the FCC or (ii)
constitate a waiver of a right of either Party to claim that the parity requirements of this
Agreement and of the Act bave or have not been met.

18.2 Implementation Plan. Within ninety (90) days after the Effective Date, the
Implementation Team shall reach agreements on items to be included in an operations manual (the
“Implementation Pian”), which shall include (i) processes, and procedures, and milestone
agreements reached by the Implementstion Team, (ii) documentation of the various jtems
described in this Agreement which are to be included in the Implementation Plan, including the
following matters, and (itl) any other matters agreed upon by the Implementation Team:

(1) A Plan as provided in Section 8.1:

(2)  Access to all necessary OSS functions, including interfaces and gateways;
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Procedures that specify the requisite time period(s) in which Ameritech shall give
AT&T potice and the applicable information and specifications regarding any
changes to interfaces of the OSS functions:

Escalation procedures for provisioning and maintenance;

Single points of contact for provisioning and maintenance:

Service ordering and provisioning procedures, including provision of the trunks
and facilities:

Provisioning and maintenance support;

Conditioning of Collocation spaces and maintenance of Virtually Collocated
equipment;

Procedures and processes for Directories and Directory Listings;

Service referral procedures, including procedures for handling misdirected
inquiries and calls and procedures for handling out-of-service or irate Customers;

Training;

Billing, including measurements, rating and validation process;

Network planning components, including system architecture, planning SONET
equipment configuration, fiber hand-off, test and acceptance of SONET ring,
trunking, signaling, and augment process;

Joint systems readiness and operational readiness plans; and

Guidelines for administering access to Rights-of-way, poles and conduits of
Ameritech.

Subject to the terms and conditions of this Agreement (including Section 19.5), the
Implementation Plan will ensure that no later than the end of Contract Month 6, the operational
interfaces will be capable of supporting all classes and complexities of orders for Network
Elements and Resale Services and all Network Elements and Resale Services are available to
order, at all required volume levels.

18.3 Action of Implementation Team. The Implementation Plan may be amended from
time to time by the Implementation Team as the team deems appropriate. Unanimous written
consent of the permanent members of the Implementation Teamn shall be required for any action
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of the Implementation Team. If the Implementation Team is unabie to act, the existing provisions
of the Implementation Plan shall remain in full force and effect. -

18.4 Further Coordination and Performance. Except as otherwise agreed upon by
the Parties, on a mutually agreed-upon day and time once a month during the Term, the
Implementation Team shall discuss the performance of the Parties under this Agreement. At each
such monthly meeting the Parties will discuss: (i) the administration and maintenance of the
Interconnections and trunk groups provisioned under this Agreement; (ii) the Parties'
provisioning of the services provided under this Agreement; (iif) the Parties' compliance with the
Performance Benchmarks set forth in this Agreement and any areas in which such performance
may be improved; (iv) any problems that were encountered during the preceding month or
anticipated in the upcoming month; (v) the reason underlying any such problem and the cffect,
if any, that such problem had, has or may have on the performance of the Parties; and (vi) the
specific steps taken or proposed to be taken to remedy such problem. In addition to the foregoing,
the Parties through their representatives on the Implementation Team or such other appropriate
representatives will meet to discuss any matiers that relate to the performance of this Agreement,
as may be requestsd from time 1o time by either of the Parties.

18.5 Operational Review. Representatives of AT&T and Ameritech will meet on a
quarterly basis, beginning with the end of the first quarter of 1997, to determine that the service
cycle of pre-ordering, ordering, provisioning, maintenance and billing categories are addressed,
including the following:

(a) Interfaces and processes are operational and the agreed-upon gumbers of
AT&T Customers for residential and business Resale Services are
successfully completed per day;

(b)  Interfaces and processes are operational and the agreed-upon mumbers of
orders for Combinations are successfully completed per day;

()  When applicable, Interfaces and processes are operational and the agreed-

upon pumbers of orders for unbundied Loops are successfully completed
per day;
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(d)  Review of all agreed-upon performance standards; and
(¢)  The accuracy raie for bills for wholesale bill validation process.

18.6 Additional Duties of Implementation Team. In addition to its responsibilities
under Section 18.2, the Implementation Team shall meet in the fourth Contract Month after
Ameritech first:

[ ]

(1) Provides AT&T unbundled Network Elements (or any Combination
thereof) hereunder, w0 determine if any additional Network Element
Performance Activities are required to assess Ameritech's performance
under Section 9.10:

(2)  Delivers Collocated Space to AT&T hereunder, to determine if any service
levels, procadures or intervals are required to agsess Ameritech's provision
of Collocation under Sectiong 12,4 and 12,12 and the spplicable remedies,
if any, for Ameritech's fallure to perform with any of the foregoing service
levels, procedures and intervals; and

(3) Provides AT&T access to Ameritech Structure hereunder, to determine if
any service levels, procedures or imtervals are required to assess
Ameritech's provision of Structure under Sections 16.6 and 16,19 and the
applicable remedies, if any, for Ameritech's failure to perform with any of
the foregoing service levels, procedures and intervals.

If the Implementation Team is unable to agree upon any of the foregoing service levels,
procedures or intervals or applicable remedies (or whether any such service levels, procedures,

intervals or remedies are necessary), such failure to agree shall be resolved in accordance with
the procedures cstablished in Section 28.3.

ARTICLE XIX
GENERAL RESPONSIBILITIES OF THE PARTIES

19.1 Compliance with Implementation Schedule. Each of Ameritech and AT&T shall
use its best efforts to comply with the Implementation Schedule.

19.2 Compliance with Applicable Law. Each Party shall comply at its own expense
with all applicable federal, state, and local statutes, laws, ruies, regulations, codes, final and
nonappealable orders, decisions, injunctions, judgments, awards and decrees (“Applicable -
Laws™) that relate to its obligations under this Agreement.
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19.3 Necessary Approvals. Each Party shall be responsible for obtaining and keeping
in effect all approvals from, and rights granted by, governmental suthorities, building and
property owners, other carriers, and any other persons that may be required in connection with
the performance of its obligations under this Agreement, Each Party shall reasonably cooperate
with the other Party in obtaining and maintsining any required approvals and rights for which such
Party is responsible.

19.4 Environmental Hazards. Each Party will be solely responsible at it own expense
for the proper handling, storage, transport, treatment, disposal and use of all Hazardous
Substances by such Party and its contractors and agents. “Hazardous Substances” includes those
substances (i) included within the definition of hazardous substance, hazardous waste, hazardous
material, toxic substance, solid waste or pollutant or contaminant under any Applicable Law and
(ii) listed by any governmental agency as a hazardous substance.

19.5 Forecasting Requirements.

19.5.1 The Parties shall exchange technical descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detall necessary to establish the
Interconmections required to assure traffic completion to and from all Customers in their respective
designated service areas.

19.5.2 Thirty (30) days after the Effective Date and each month during the term
of this Agreement, each Party shall provide the other Party with a rolling, six (6) calendar-month,
nonbinding forecast of its traffic and volume requirements for the Interconnection, and Network
Elements provided under this Agreement, in the form and in such detail as agreed by the Parties.
Notwithstanding Section 20.1.1, the Parties agree that each forecast provided under thiz Section
19.5,2 shall be deemed “Proprietary Information” under Article XX.

19.5.3 In addition to, and not in lieu of, the nonbinding forecasts required by
Section 19.5.2, a Party that is required pursuant to this Agreement to provide a forecast (the
“Forecast Provider”) or a Party that is entitied pursuant to this Agreement to receive a forecast
(tbe “Forecast Recipient”) with respect to traffic and volume requirements for the services and
Network Elements provided under this Agreement may request that the other Party enter into
negotiations to establish a forecast (a “Binding Forscast”) that commits such Forecast Provider
to purchase, and such Forecast Recipient to provide, a specified volume to be utilized as set forth
in such Binding Forecast. The Forecast Provider and Forecast Recipient shall negotiate the terms
of such Binding Forecast in good faith and shall include in such Binding Forecast provisions
regarding price, quantity, liability for failure to perform under a Binding Forecast and any other
terms desired by such Forecast Provider and Forecast Recipient. Notwithstanding Saction 20.1.1,
the Parties agree that each forecast provided under this Section 19.5.3 shall be deemed
“Proprietary Information” under Article XX.
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19.6 Certain Network Facilities. Each Party is individually responsible to provide
facilities within its network which are necessary for routing, transporting, measuring, and billing
traffic from the other Party's network and for delivering such traffic to the other Party's network
using industry standard format and to terminate the traffic it receives in that standard format to
the proper address on its network. Such ficility shall be designed based upon the description and
forecasts provided under Sections 19.5.1, 19.5.2 and, if applicable, 19.5.3. The Parties are each
solely responsible for participation in and compliance with national network plans, including The
National Network Security Plan and The Emergency Preparedness Plan.

19.7 Traffic Management and Network Harm.

19.7.1 Each Party may use protective network traffic management controls, such
as 7-digit and 10-digit code gaps on traffic toward the other Party's network, when required to
protect the public-switched network from congestion due to facility failures, switch congestion or
failure or focused overload. Each Party shall immediately notify the other Party of any protective
contro] action planned or executed.

19.7.2 Where the capability exists, originating or terminating traffic reroutes may
be implemented by either Party to temporarily relieve network congestion due to facility failures
or abnormal calling patterns. Reroutes shall not be used to circumvent normal trunk servicing.
Expansive controls shall be used only when mutually agreed to by the Parties.

19.7.3 The Parties shall cooperate and share pre-planning information regarding
cross-network call-ins expected to generate large or focused temporary increases in call volumes,
to prevent or mitigate the impact of these events on the public-switched network.

19.7.4 Neither Party ahall use any product or service provided under this
Agreement or any other service related thereto or used in combination therewith in any manner
that interferes with any person in the use of such person's Telecomnunications Service, prevents
any person from using its Telecommunications Service, impairs the quality of Telecommunications
Service to other carriers or to efther Party's Customers, causes clectrical hazards to either Party's
personnel, damage to either Party's equipment or malfunction of either Party's billing equipment.

19.8 Insurance. Atall times during the torm of this Agreement, each Party shall keep
and maintain in force at such Party's expense all insurance required by Applicable Law, general
Hability insurance in the amount of at least $10,000,000 and worker's compensation insurance.
Upon request from the other Party, cach Party shall provide to the other Party evidence of such
insurance (which may be provided through a program of self-insurance).

19.9 Labor Relations. Each Party shall be responsibic for labor relations with its own
employees. Each Party agrees to notify the other Party as soon as practicable whenever such
Party has knowledge thet a Jabor dispute concerning its employees is delaying or threatens to
delay such Party's timely performance of its obligations under this Agreement and shall endeavor
to minimize impairment of service to the other Party (by using its management personnel to
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perform work or by other means) in the event of a labor dispute to the extent permitted by
Applicable Law. :

19.10 Good Faith Performance, Each Party shall act in good faith in its performance
under this Agreement and, in each case in which a Party's consent or agreement is required or
requested hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement, as the case may be.

19.11 Responsibility to Customers. Each Party is solely responsible to its Customers
for the services it provides to such Customers.

19.12 Unnecessary Facilities. No Party shall construct facilities which require another
Party to build unnecessary facilities.

19.13 Cooperation. The Parties shall work cooperatively to minimize fraud associated
with third-number billed calls, calling card calls, and any other services related to this Agreement.

19.14 NXX Code Administration. Each Party is responsible for administering NXX
codes assigned to it.

19.15 LERG Listings. Each Party is responsible for obtaining Local Exchange Routing
Guide (“LERG™) listings of CLLI codes assigned to its switches,

19.16 LERG Use, Each Party shall use the LERG published by Bellcore or its successor
for obtaining routing information and shall provide all required information to Bellcore for
maintaining the LERG in a timely manner.

19.17 Switch Programming. Esch Party shall program and update its own Central
Office Switches and End Office Switches and network systems to recognize and route traffic to
and from the other Party's assigned NXX codes. Excopt as mutually agreed or as otherwise

expressly defined in this Agreement, neither Party shall impose any fees or charges on the other
Party for such activities.

19.18 Transport Facilities. Each Party is responsibie for obtaining transport facilities
sufficient to handle traffic between its network and the other Party's network. Each Party may

provide the facilities itself, order them through a third party, or order them from the other Party.
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ARTICLE XX
PROPRIETARY INFORMATION

20.1 Definition of Proprietary Information.

20.1.1 “Proprietary Information” means

(@)

®

all proprietary or confidential information of a Party (a “Disclosing
Party”) including specifications, drawings, sketches, business information.
forecasts, records (including each Party's records regarding Performance
Benchmarks), Customer Proprietary Network Information, Customer Usage
Data, audit information, models, samples, data, system interfaces,
computer programs and other software and documentation that is furnished
or made available or otherwise disclosed to the other Party or any of such
other Party's Affiliates (individually and collectively, a “Receiving
Party”) pursuant to this Agreement and, if written, is marked
“Confidential” or “Proprietary” or by other similar notice or if oral or
visual, is identified as “Confidential” or “Proprietary” at the time of
disclosure; and

any portion of any notes, analyscs, data, compilations, studies,
interpretations or other documents prepared by any Receiving Party to the
extent the sarne contain, reflect, are derived from, or are based upon, any
of the information described in subsection (a) above, unless such
information contained or reflected in such notes, amalyses, etc. is 50
commingled with the Receiving Party's information that disclosure could
not possibly disclose the underlying proprietary or confidential information
(such portions of such notes, analyses, etc. referred to herein as
“Dertvative Information”).

20.1.2 The Disclosing Party will use its reasonable efforts to follow its customary
practices regu'dmg the marking of tangible Proprietary Information as “confidential.”

“proprietary,” or other similar designation. The Parties agree that the designation in writing by

the Disclosing Party that information is confidential or proprietary shall create a presumption that
such information is confidential or proprietary to the extent such designation is reasonable.

20.1.3 Notwithstanding the requirements of this Article XX, all information
relating to the Customers of a Party, including information that would constitute Customer
Proprietary Network Information of a Party pursuant to the Act and FCC rules and regulations,
and Customer Usage Data, whether disclosed by one Party to the other Party or otherwise
acquired by a Party in the course of the performance of this Agreement, shall be deemed
“Proprietary Information.”
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20.2 Disclosure and Use.
20.2.1 Each Receiving Party agrees that from and after the Effective Date:

(a)  all Proprietary Information communicated, whether before, on or after the
Effective Date, 10 it or any of its contractors, consultants or agents
(“Representatives”) in connection with this Agreement shall be held in
confidence to the same extent as such Receiving Party holds its own
confidential information; provided that such Receiving Party or
Representative shall not use less than a reasonable standard of care in
maintaining the confidentiality of such information;

() it will not, and it will not permit any of its employees, Affiliates or

Representatives to disclose such Proprietary Information to any third
person,

(c) it will disclose Proprietary Information only to those of its employees,
Affiliates and Representatives who have a need for it in connection with the
use or provision of services required to fulfill this Agreement; and

(d) it will, and will cause each of its employees, Affiliates and Representatives
to use such Proprietary Information only to perform its obligations under
this Agreement or to use seyvices provided by the Disclosing Party
hereunder and for no other purpose, including its own marketing purposes.

20.2.2 A Receiving Party may disclose Proprietary Information of a Disclosing
Party to its Representatives who need to know such information to perform their obligations under
this Agreement; provided that before disclosing any Proprietary Information to any
Representative, such Party shall notify such Representative of such person's obligation to comply
with this Agreement. Any Recciving Party so disclosing Proprietary Information shall be
responsible for any breach of this Agreement by any of its Representatives and such Receiving
Party agrees, at its sole expense, to use its reasonable efforts (including court proceedings) to
restrain its Representatives from any prohibited or unauthorized disclosure or use of the
Proprietary Information. Each Receiving Party making such disclosure shall notify the Disclosing
Party as soon as possible if it has knowledge of a breach of this Agreement in any material
respect. A Disclosing Party shall not disclose Proprietary Information directly to a Representative
of the Receiving Party without the prior written authorization of the Receiving Party.

20.2.3 Proprictary Information shall not be reproduced by any Receiving Party in
any form except to the extent (i) necessary to comply with the provisions of Section 20.3 end (i)
reasonably necessary to perform its obligations under this Agreement. All such reproductions
shall bear the same copyright and proprietary rights notices as are contained in or on the original,
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Receiving Party can establish to have:

(a)  been disclosed by the Receiving Party with the Disclosing Party's prior
written consent;

(b)  become generally available to the public other than as 2 result of dxsclosurc
by a Receiving Party.:

(c)  been independently developed by a Receiving Party by an individual who
has not had knowledge of or direct or indirect access to such Proprietary
Information:

(d)  been rightfully obmined by the Receiving Party from a third person without
knowledge that such third person is obligated to protect its confidentiality;
provided that such Receiving Party has no reasonable basis on which to
inquire as to whether or not such information was subject to a
confidentiality agreement at the time such information was acquired; or

(¢)  been obligated to be produced or disclosed by Applicable Law; providad
that such production or disclosure shall have been made in accordance with
Sectiop 20.3.

20.3 Government Disclosure.

20.3.1 If a Receiving Party desires to disclose or provide to the Commission, the
FCC or any other governmental authority any Proprietary Information of the Disclosing Party,
such Receiving Party shall, prior to and as a condition of such disclosure, (i) provide the
Disclosing Party with written notice and the form of such proposed disclosure as soon as possible
but in any event early enough to allow the Disclosing Party to protect its interests in the
Proprietary Information to be disclosed and (i) attempt to obtain in accordance with the applicable
procedures of the intended recipient of such Proprietary Information an order, appropriate
protective rclief or other relinble assurance that confidential treatment shall be accorded to such
Proprietary Information.

20.3.2 If a Receilving Party is required by any governmental authority or by
Applicable Law to disclose any Proprietary Information, then such Receiving Party shall provide
the Disclosing Party with written notice of such requirement a3 soon as possible and prior to such
disclosure, Upon receipt of written notice of the requirement to disclose Proprietary Information,
the Disclosing Party, at its expense, may then either sesk appropriate protective relief in advance
of such requirement to prevent all or part of such disclosure or waive the Receiving Party's
compliance with this Section 20,3 with respect to all or part of such requirement.
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20.3.3 The Receiving Party shall use all commercially reasomable efforts 1o
cooperate with the Disclosing Party in attempting to obtain any protective relief which such
Disclosing Party chooses o seek pursuant to this Section 20.3. In the absence of wuch relief, if
the Receiving Party is legally compelled to disclose any Proprietary Information, then the
Receiving Party shall exercise all commercially reasonable efforts to preserve the confidentiality
of the Proprietary Information, including cooperating with the Disclosing Party to obtain an
appropriate order or other reliable assurance that confidential treatment will be accorded the
Proprictary Information.

20.4 Ownership.

20.4.1 All Proprietary Information, other than Derivative Informatjon, shall remain
the property of the Disclosing Party, and all documents or other tangible media delivered to the
Receiving Party that embody such Proprietary Information shall be, at the option of the Disclosing
Party, either promptly returned to Disclosing Party or destroyed, except as otherwise may be
required from time to time by Applicable Law (in which case the use and disclosure of such
Proprietary Information will contimie to be subject to this Agreement), upon the carlier of (i) the
date on which the Receiving Party's need for it has expired and (ii) the expiration or termination
of this Agreement (including any applicable Transition Period). »

20.4.2 At the request of the Disclosing Party, any Derivative Information shall be,
at the option of the Receiving Party, either promptly returned to the Disclosing Party or
destroyed, except as otherwise may be required from time 1o time by Applicable Law (in which
case the use and disclosure of such Proprietary Information will continue to be subject to this
Agreement), upon the earlier of (i) the date on which the Receiving Party's need for it has expired

and (ii) the expiration or termination of this Agreement (including any applicable Transition
Period).

20.4.3 The Receiving Party may at any time either return to the Disclosing Party
or destroy Proprietary Information.

20.4.4 If destroyed, all copies shall be destroyed and upon the written request of
the Disclosing Party, the Receiving Party shall provide to the Disclosing Party written certification
of such destruction. The destruction ar remurn of Proprietary Information shall not relieve any
Receiving Party of its obligation to treat such Proprietary Information in the manner required by
this Agreement.

ARTICLE XXI
TERM AND TERMINATION

21.1 Term. The initial term of this Agreement shall be three (3) years (the “Initial
Term™) which shall commence on the Effective Date. Upon expiration of the Initial Term, this
Agreement shall automatically be renewed for additional one (1)-year periods (each, a “Renewal
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Term"”) uniess a Party delivers 10 the other Party written notice of tenmination of this Agreement

at least one hundred twenty (120) days prior to the expiration of the Initial Term or a Renewal
Term.

21.2 Renegotistion of Certain Terms. Notwithstanding the foregoing. upon delivery
of written notice at Jeast one hundred twenty (120) days prior 10 the expiration of the Initial Term
or any Renewsal Term, either Party may require negotiations of the rates, prices and charges,
terms, and conditions of the services to be provided under this Agreement effective upon such
expiration. If the Parties are unable to satisfactorily negotiate such new rates, prices, charges and
terms within ninety (90) days of such written notice, either Party may petition the Commission
or take such other action as may be necessary to establish sppropriate terms. If prior to the
applicable expiration date, the Parties are unable to smtually agree on such ncw rates, prices,
charges, terms and conditions or the Commission does not issue its order, the Parties agree that
the rates, terms and conditions ultimately ordered by such Commission or negotiated by the
Parties shall be effective retroactive to such expiration date.

21.3 Default. When a Party believes that the other Party is in violation of a material
term or condition of this Agreement (“Defaulting Party”), it shall provide written notice to such
Defaulting Party of such vielation prior to commencing the dispute resolution procedures set forth
in Section 28.3 and it shall be resolved in accordance with the procedures established in Section
28.3.

21.4 Transitional Support.

21.4.1 In the event of the termination or expiration of this Agreement for any

reason, cach Party agrees to maintain the level and quality of services still being provided by it

as of the date of termination or expiration of this Agreement (“Transition Date”), and to
cooperate reasopably in an orderly and efficient transition to a successor provider.

21.4.2 Exch Party agrees (i) to furnish services during a period for up to one (1)
year (or such longer period as may be agreed by the Parties) afier the Transition Date
(“Transition Period”) on terms and conditions and st charges that are the same as those in effect
upon the Transition Date, and (ii) to enter into an agreement with the other Party for & transition
plan that specifics the nature, extent, and scheduie of the services to be provided during such
Transition Period. During the Transition Period, Ameritech and AT&T will cooperate in good
faith to effect an orderly transition of service under this Agreement. Ameritech and AT&T agree

to exercise their respective reasonable efforts to avoid or minimize service disruptions or
degradation in services during such transition.

21.5 Payment Upon Expiration or Termination. In the case of the expiration or
termination of this Agreement for any reasos, each of the Parties shall be eatitled to payment for
all services performed and expenses accrued or incurred prior to such expiration or termination;
provided that a Party is entitled to recover such expenses under the provisions of this Agreement.
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ARTICLE XXII
DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY
MAKES OR RECEIVES ANY WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WITH
RESPECT TO THE SERVICES, FUNCTIONS AND PRODUCTS IT PROVIDES OR IS
CONTEMPLATED TO PROVIDE UNDER THIS AGREEMENT AND EACH PARTY
DISCLAIMMS THE IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR OF
FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE XX1II
CANCELLATION CHARGES

Except as provided in Sactionz 9.1.3 and 19.5.3, pursusat to & Bona Fide Request or as
otherwise provided in any applicable tariff or contract referenced berein, cancellation charges shall
not be imposed upon, or payable by, either Party.

ARTICLE XX1V
SEVERABILITY

24,1 Severabllity. If any provision of this Agreement shail be held to be illegal, invalid
or unenforceable, each Party agrees that such provision shall be enforced to the maximum extent
permissible 50 as to effect the intent of the Parties, and the validity, legality and enforcesbility of
the remaining provisions of this Agreement shall not in any way be affected or impairsd thereby.
If necessary to effect the intent of the Parties, the Parties shall negotiate in good faith to amend

this Agreement 10 replace the unenforcesble language with enforceable language that reflects such
iment as closely as possible.

24.2 Non-Contravention of Laws. Nothing in this Agreement shall be construed as
requiﬁngorpemmkxgehMPmymmmmymndmrequﬁmmdAppmabkuw.

ARTICLE XXV
INDEMNIFICATION

25.1 General Indemmity Rights. Each Party (the “Indemnifying Party”) shall defend
and indemnify the other Party, its officers, directors, employees and permitted assignees
(collectively, the “Indemnified Party”) and hold such Indemnified Party harmless against
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any Loss 10 a third person arising out of: the negligent acts or omissions,
or willful misconduct ("Fault™) by such indemmifying Party or the Fault of
its employees, agents and subcongractors; provided, however, that (1) with
respect to employees or agents of the Indemmnifying Party, such Fault occurs
while performing within the scope of their employment, (2) with respect to
subcontractors of the Indemnifying Party, such Fault occurs in the course
of performing duties of the subcontractor under its subcontract with the
Indemnifying Party, and (3) with respect 10 the Fault of emptoyees or
agents of such subcontractor, such Fault occurs while performing within the
scope of their employment by the subcontractor with respect to such duties
of the subcontractor under the subcontract;

any Loss arising from such Indemnifying Party's use of services offered
under this Agreement, involving pending or threatened claims, actions,
proceedings or suits ("Clalms"), claims for libel, slander, invasion of
privacy, or infringement of Intellectual Property rights arising from the
Indemnifying Party's own communications or the communications of such
Indemnifying Party's Customers:

any Loss arising from Claims for actual or alleged infringement of any
Intellectual Property right of a third person to the extent that such Loss
arises from an Indemnified Party’s or an Indemnified Party's Customer's
use of a service provided under this Agreement; provided, however, that
an Indemnifying Party's obligation to defend and indemnify the Indemnified
Party shall not apply in the case of (i) (A) any use by an Indemnified Party
of a service (or element thereof) in combination with elements, services or
systems supplied by the Indemnified Party or persons other than the
Indemnifying Party or (B) where an Indemnified Party or its Customer
modifies or directs the Indemnifying Party to modify such service and (ii)
no infringement would have occurred without such combined use or
modification;

any and all penaltics imposed upon the Indemnifying Party's failure to
comply with the Communications Assistance to Law Enforcement Act of
1994 (“CALEA"™) and, at the sole cost and expense of the Indemnifying
Party, any amounts necessary 1o modify or replace any equipment, facilities
or services provided to the Indemmified Party under this Agreement to
ensure that such equipment, facilities and services fully comply with
CALEA; and

any Loss arising from such Indemnifying Party's failure to comply with
Applicable Law.
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25,2 Indemnification Procedures. Whenever a Claim shall arise for indemnification
under this Article XXV, the relevant Indemnified Party, as appropriate, shall promptly notify the
Indemnifying Party and request the Indemnifying Party to defend the same. Failure 10 so notify
the Indemnifying Party shall not relieve the Indemnifying Party of any lisbility that the
Indemnifying Party might have, except to the extent that such failure prejudices the Indemnifying
Party's ability to defend such Claim. The Indemnifying Party shall have the right to defend
against such liability or assertion in which event the Indemmifying Party shall give written notice
to the Indemmified Party of scceptance of the defemse of such Claim and the identity of counsel
selected by the Indemnifying Party. Until such time as Indemnifying Party provides such written
notice of acceptance of the defense of such Claim, the Indemnified Party shall defend such Claim,
at the expense of the Indemnifying Party, subject to any right of the Indemnnifying Party, to seek
reimbursement for the costs of such defense in the event that it is determined that Indemnifying
Party had no obligation to indemnify the Indemnified Party for such Claim. The Indemnifying
Party shall have exclusive right to control and conduct the defense and settlement of any such
Claims subject to consultation with the Indemnified Party. The Indemmifying Party shall not be
liable for any settlement by the Indemnified Party unless such Indemnifying Party has approved
such settlement in advance and agrees to be bound by the agreement incorporating such
settlement. At any time, an Indempified Party shall have the right to refuse a compromise or
settiement and, ot such refusing Party's cost, to take over such defense; provided that in such
event the Indemnifying Party shall not be responsible for, nor shall it be obligated to indemnify
the relevant Indemnified Party against, any cost or liability in excess of such refused compromise
or settlement. With respect to any defense accepted by the Indemmifying Party, the relevant
Indemnified Party shall be entitied to participate with the Indemnifying Party in such defense if
the Claim requests equitable relief or other relief that could affect the rights of the Indemnified
Party and also shall be entitled to employ separate counsel for such defense at such Indemnified
Party's expense. If the Indenmifying Party does not accept the defense of any indermified Claim
as provided above, the relevant Indemnified Party shall have the right to employ counse] for such
defense at the expense of the Indemnifying Party. Each Party agrees to cooperate and to cause
its employees and agents to cooperate with the other Party in the defense of any such Claim and
the relevant records of each Party shall be available to the other Party with respect to any such
defense, subject to the restrictions and limitations set forth in Article XX.

ARTICLE XXV1
LIMITATION OF LIABILITY

26.1 Limited Respomsibility.add ohic Each Party shall be responsible only for
service(s) and facility(ies) which are provided by that Party, its authorized agents, subcontractors,
or others retained by such parties, and neither Party shall bear any responsibility for the services
and facilities provided by the other Party, its Affiliates, agents, subcontractors, or other persons
retained by such parties. No Party shall be liable for any act or omission of another
Telecommunications Carrier (other than an Affiliste) providing a portion of a service.
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26.2 Apportionment of Fauit. In the case of any Loss arising from the negligence or
willful misconduct of both Parties, each Party shall bear, and its obligation shall be limited to, that
portion of the resulting expense caused by its negligence or misconduct or the negligence or
misconduct of such Party's Affiliates, agents, contractors or other persons acting in concert with
it.

26.3 Limitation of Damages. Except for indemnity obligations under Article XXV,
each Party's liability to the other Party for any Loss relating 10 or arising out of any negligent act
or omission in its performance of this Agreement, whether in contract, tort or otherwise, ghall be
limited to the total amount properly charged to the other Party by such negligent or breaching
Party for the service(s) or function(s) not performed or improperly performed. Nowmhmndmg
the foregoing, in cases involving any Claim for a Loss associated with the installation, provision,
termination, maintenance, repair or restoration of an individual Network Element or Combination
or a Resale Service provided for a specific Customer of the other Party, the negligent or breaching
Party's liability shall be limited to the greater of: (i) the total amount properly charged 10 the other
Party for the service or function not performed or improperly performed and (ii) the amouant such
negligent or breaching Party would have been Hable to its Customer if the comparable retail
service was provided directly to its Customer.

26.4 Limnitations in Tarif?s. Each Party may, in its sole discretion, provide in its tariffs
and contracts with its Customers or third parties that relate to any service, product or function
provided or contermplated under this Agreement that, to the maximum extent permitted by
Applicable Law, such Party shall not be liable to such Customer or third party for (i) any Loss
relating to or arising out of this Agreement, whether in contract, tort or otherwise, that exceeds
the amount such Party would have charged the applicable person for the service, product or
function that gave rise to such Loss and (ii) any Consequential Damages (as defined in Section
26.5). To the extent a Party elects not to place in its tariffs or contracts such limitation(s) of
liability, and the other Party incurs a Loss as a result thereof, such Party shall indemnify and
reimburse the other Party for that portion of the Loss that would have been limited had the first
Party included in its tariffs and contracts the limitation(s) of liability that such other Party included
in its own tariffs at the time of such Loss.

26.5 Consequential Damages. In no event shall either Party have any liability
whatsoever to the other Party for any indirect, special, consequential, incidental or punitive
damages, including loss of anticipated profits or revenue or other economic loss in connection
with or arising from anything said, omitted or done hareunder (collectively, “Consequential
Damages”), even if the other Party bas been advised of the possibility of such damages; provided
that the foregoing shall not limit a Party's obligation under Section 25.1 to indemnify, defend and
hold the other Party harmless against any amounts payable to a third person, including any losses,
costs, fines, penalties, criminal or civil judgments or scttlements, expenses (including attorneys'
fees) and Consequential Damages of such third person.
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26.6 Remedies. Except as expressly provided herein, no remedy set forth in this
Agreement is intended to be exclusive and each and every remedy shall be cumulative and in

addition to any other rights or remedies now or hereafter existing under applicable law or
otherwise.

ARTICLE XXVII
BILLING

27.1 Billing.

27.1.1 Each Party will bill all applicable charges, at the rates set forth herein, in
the Pricing Schedule and as set forth in applicable tariffs or contracts referenced herein, for the
services provided by that Party to the other Party in accordance with this Articie XXVIJ and the
Implementation Plan.

27.1.2 The Parties agree that in order to ensure the proper performance and
integrity of the entire billing process, each Party will be responsible and accountable for
transmitting to the other Party an accurate and curreat bill. Each Party agrees to implement
control mechanisms and procedures to render a bill that accurately reflects the services ordered
and used by the other Party.

27.2 Recording. To the extent technically feasible, the Parties shall record all available
call detail information associated with calls originated or terminated to the other Party, in
accordance with the Implementation Plan and as specifically required herein.

27.3 Payment Of Charges. Subject to the terms of this Agreement, AT&T and
Ameritech will pay each other within forty-five (45) calendar days from the date of an invoice (the
“Bill Due Date”). If the Bill Duc Date is on a day other than 2 Businpess Day, payment will be
made on the next Business Day. Payments shall be made in U.S. Dollars via electronic funds
transfer (“EFT”) to the other Party’s bank account. Within thirty (30) days of the Effective Date,
the Parties shall provide each other the name and address of its bank, its account and routing
number and to whom payments should be made payable. If such banking information changes,
each Party shall provide the other Party at least sixty (60) days’ written notice of the change and
such notice shall include the new banking information. If a Party receives multiple invoices which
are payable on the same date, such Party may remit one payment for the sum of all amounts
payable to the other Party's bank. Each Party shall provide the other Party with a contact person
for the handling of payment questions or problems.

27.4 Late Payment Charges. If either Party fails to remit payment for any charges for
services by the Bill Due Date, or if a payment or any portion of a payment is received by either
Party after the Bill Due Date, or if a payment or any portion of a payment is received in funds
which are not immediately available to the other Party as of the Bill Due Date, then a late payment
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penalty shall be assessed. The portion of the payment not received by the Bill Due Date shail
accrue interest as provided in Saction 27.6. In no event, however, shall interest be assessed on
any previously assessed late payment charges.

27.5 Adjustments.

27.5.1 A Party shall promptly reimburse or credit the other Party for any charges

that should not have been billed to the other Party as provided in this Agreement. Such
reimbursements shall be set forth in the appropriate section of the invoice.

27.5.2 A Party shall bill the other Party for any charges that should have been
billed tn the other Party as provided in this Agreement, but have not been billed to the other Party
(“Underbilled Charges”); provided, hawever, that, except as provided in Articie XXVIII, the
Billing Party shall not bill for Underbilled Charges which were incurred more than one (1) year
prior to the date that the Billing Party transmits a bill for any Underbilled Charges.
Notwithstanding the foregoing, AT&T shail not be liable for any Underbilled Charges for which
Custorner Usage Data was not furnished by Ameritech to AT&T within ten (10) months of the
date such usage was incurred.

27.6 Interest on Unpaid Amounnts. Any undisputed amounts not paid when due shall
accrue interest from the date such amounts were due at the lesser of (i) one and one-half percent
(1%4 %) per month or (ii) the highest rate of interest that may be charged under Applicable Law,
compounded daily from the number of days from the Bill Due Date to and including the date that
payment is actually made.

ARTICLE XXVIII
AUDIT RIGHTS, DISPUTED AMOUNTS
AND DISPUTE RESOLUTION

28.1 Audit Rights.

28.1.1 Subject to the restrictions set forth in Article XX and except as may be
otherwise specifically provided in this Agreement, a Party (“Aunditing Party”) may audit the
other Party's (“Audited Party™) books, records, data and other documents, as provided herein,
once each Contract Year for the purpose of evaluating the accuracy of Audited Party's billing and
invoicing. The scope of the audit shall be limited to the services provided and purchased by the
Parties and the associated charges, books, records, data and ather documents relating thereto for
the period which is the shorter of (i) the period subsequent to the last day of the period covered
by the Audit which was last performed (or if Do audit has been performed, the Effective Date) and
(li) the twenty-four (24) month period immediately preceding the date the Audited Party received
notice of such requested audit. Such sudit shall begin no fewer than thirty (30) days after Audited
Party receives a written notice requesting an audit and shall be completed no later than thirty (30)
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days after the start of such audit. Such audit shall be conductod by an independent auditor
acceptable to both Parties. The Parties shall select an auditor by the thirtieth day following
Audited Party's receipt of a written audit notice. Aunditing Party shall cause the independent
auditor to execute s nondisclosure agreement in a form agreed upon by the Parties.
Notwithstanding the foregoing, an Auditing Party may audit Audited Party's books, records and
documents more than once during any Contract Year if the previous audit found previously
uncorrected net variances or errors in invoices in Audited Party’s favor with an aggregate value
of at Jeast two percent (2%) of the amounts payable by Auditing Party for audited services
provided during the period covered by the audit.

28.1.2 Each sudit shall be conducted on the premises of Audited Party during
normal business hours. Audited Party shall cooperste fully in any such audit, providing the
independent auditor reasonable access to any and all appropriate Audited Party employees and
books, records and other documents reasonably necessary 10 assess the accuracy of Audited
Party's bills. No Party shail have access to the data of the other Party, but shall rely upon
summary results provided by the independent auditor. Audited Party may redact from the books,
records and other documents provided to the independent auditor any confidential Audited Party
information that reveals the identity of other Customers of Audited Party. Each Party shall
maintain reports, records and data relevant t the billing of any services that are the subject matter
of this Agreement for a period of not less than twenty-four (24) months after creation thereof,
unless a longer period is required by Applicable Law.

28.1.3 If any sudit confirms any undercharge or overcharge, then Andited Party
shall (i) for any overpayment promptly correct any billing error, including making refund of any
overpayment by Auditing Party in the form of a credit on the invoice for the first full billing cycle
after the Parties have agreed upon the accuracy of the audit results and (ii) for any undercharge
caused by the actions of or failure to act by the Audited Party, immediately compensate Auditing
Party for such undercharge, in each case with interest at the lesser of (x) one and one-half (1%4 %)
percent per month and (y) the highest rate of interest that may be charged under Applicable Law,
compounded daily, for the number of days from the date on which such undercharge or
overcharge originated until the date on which such credit is issued or payment is made and
available, as the case may be. Notwithstanding the foregoing, AT&T shall not be iiable for any
Underbilled Charges for which Customer Usage Data was not furnished by Ameritech to AT&T
within ten (10) months of the date such usage was incurred.

28.1.4 Audits shall be at Auditing Party's expense, subject to reimbursement by
Audited Party in the event that an audit finds, and the Parties subsequently verify, adjustment in
the charges or in any invoice paid or payable by Auditing Party hereunder by an amount that is,
on an annualized basis, greater than two percent (2%) of the aggregate charges for the audited
services during the period covered by the audit.

28.1.5 Any Disputes concerning audit results shall be referred to the Parties'
respective responsible personnel for {nformal resolution. If these individuals carmot resolve the
Dispute within thirty (30) days of the referral, either Party may request in writing that an
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additional audit shall be conducted by an independent auditor acceptable 10 both Parties, subject
to the requirements set out in §ection 28.1.1. Any additional. audit shall be at the requesting
Party's expense.

28.2 Disputed Amounts.

28.2.1 If any portion of an amount due to a Party (the “Billing Party”) under this
Agreement is subject to & bona fide dispute between the Partiss, the Party billed (the “Nén-Paying
Party”) shall, prior to the Bill Due Date, give written notice to the Billing Party of the amounts
it disputes (“Disputed Amounts”) and include in such written notice the specific details and
reasons for disputing each item; provided, howeyer, » failure to provide such notice by that date
shall not preclude a Party from subsequently challenging billed charges. The Non-Paying Party
shall pay when due all undisputed amounts to the Billing Party. Notwithstanding the foregoing,
except as provided in Section 28,1, a Party shall be entitied to dispute only those charges for

which the Bill Due Date was within the immediately preceding twelve (12) months of the date on
which the other Party received notice of such Disputed Amounts.

28.2.2 If the Non-Paying Party disputes a charge and does not pay such Disputed
Amounts by the Bill Due Date, such Disputed Amounts shall be subject to late payment charges
as set forth in Section 27.4. If the Non-Paying Party disputes charges and the dispute is resolved
in favor of such Non-Paying Party, the Billing Party shall credit the invoice of the Non-Paying
Party for the amount of the Disputed Amounts along with any applicable late payment charges
assessed po later than the second Bill Due Date after the resolution of the Dispute. Accordingly,
if a Non-Paying Party disputes charges and the dispute is resolved in favor of the Billing Party,
the Non-Paying Party shall pay the Billing Party the amount of the Disputed Amounts and any
associated late payment charges assessed no later than the second Bill Due Date after the
resolution of the Dispute. In no evemt, however, shall any late payment charges be assessed on
any previously assessed late payment charges.

28.2.3 If the Parties are unable to resolve the issues related to the Disputed
Amounts in the normal course of business within sixty (60) days after delivery to the Billing Party
of notice of the Disputed Amounts, each of the Parties shall appoint a designated representative
who has authority to settle the Digpute and who is at a higher level of management than the
persons with direct responsibility for administration of this Agreement. The designated
representatives shall meet as often as they reasonably deem necessary in order to discuss the
Dispute and negotiate in good faith in an effort to resolve such Dispute. The specific formar for
such discussions will be left to the discretion of the designated representatives, however all

reasonable requests for relevant information made by one Party to the other Party shall be
honored.

28.2.4 If the Parties are unable to resolve issues related to the Disputed Amounts
within forty-five (45) days after the Parties' appointnent of designated representatives pursuant
to Section 28.3, then either Party may file a complaint with the Commission to resolve such issues
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or proceed with any other remedy pursuant to law or equity. The Commission or the FCC may
direct payment of any or all Disputed Amounts (inciuding any accrued interest) thereon or
additional amounts awarded plus applicable late fees, 10 be paid 10 either Party.

28.2.5 The Partics agree that all negotistions pursuant (v this Section 28,2 shall
remain confidential in accordance with Article XX and shall be treated as compromise and
settlement negotistions for purposes of the Federal Rules of Evidence and state rules of evidence.

28.3 Dispute Escalation and Resolution. Except as otherwise provided herein, any
dispute, controversy or claim (individually and collectively, a “Dispute”™) arising under this
Agrecment shall be resolved in accordance with the procedures set forth in this Section 28.3. In
the event of a Dispute between the Parties relating to this Agreement and upon the written request
of either Party, each of the Parties shall appoint a designated representative who has authority to
settle the Dispute and who is at a higher level of management than the persons with direct
responsibility for administration of this Agreement. The designated representatives shall meet as
often as they reasonably dsem necessary in order to discuss the Dispute and negotiate in good faith
in an effort to resolve such Dispute. The specific format for such discussions will be left to the
discretion of the designaied representatives, however, all reasonable roquests for relevant
information made by one Party to the other Party shall be honored. If the Parties are unable to
resolve issues related to a Dispute within thirty (30) days after the Parties’ appointment of
designated representatives as set forth above, the Parties shall attempt in good faith to address any
default or resolve any Dispute according to the rules, guidelines or regulations of the Commission
(and any procedures available to a Telecommunications provider under the Michigan
Telecommunications Act). Notwithstardling the foregoing, in no event shall the Parties permit the
pending of a Dispute to disrupt service to any AT&T Customer or Ameritech Customer.

28.4 Equitable Relief. Notwithstanding the foregoing, this Article XXVIII shall not
be construed to prevent either Party from secking and obtaining temporary equitable remedies,
including temporary restraining orders, if, in its judgment, such action is necessary to avoid
irreparable harm. Despite any such action, the Parties will continue to participate in good faith
in the dispute resolution procedures described in this Article XXVIII.

ARTICLE XXIX
REGULATORY APFROVAL .

29.1 Commission Appraval,

The Partics understand and agree that this Agreement will be filed with the Commission
for approval by such Commission (or the FOC if the Commission fails to act) pursuant to Section
252 of the Act. Each Party agrees that this Agreement is satisfactory to them as an agreement
under Sections 251 and 252 of the Act. Each Party agrees to fully support approval of this
Agreement by the Commission (or the FCC) under Section 252 of the Act without modification;
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provided, however, that each Party may exercise its right to judicial review under Section
252(e)(6) of the Act, or any other avallable remedy at law or equity, with respect to any mater
included herein by arbitration under the Act over the objection of such Party. If the Commission,
the FCC or any court rejects any portion of this Agreement, the Partics agree to meet and
negotiate in good faith to arrive at a mutually scceptable modification of the rejected portion and
related provisions; provided that such rejected portion shall not affect the validity of the remainder
of this Agreement. The Parties acknowledge that nothing in this Agreement shall limit a Party's
ability, independent of such Party's agrecment to support and participate in the approval of this
Agreement, to assert public policy issues relating to the Act.

29.2 Tarifls. If either Party is required by any governmental suthority to file a wriff
or make another similar filing to implement any provision of this Agreement (other than a tariff
filed by a Party that generally relates to one or more services provided under this Agreement but
not specifically to AT&T or Ameritech) (an “Ameritech/AT&T Interconnect Tariff), such
Party shall (i) consult with the other Party reasonably in advance of such filing about the form and
substance of such Ameritech/AT&T Imterconnect Tariff, (i) provide to such other Party its
proposed Ameritech/AT&T Interconnect Tariff and obtain such other Party's agreement on the
form and substance of such Ameritech/AT&T Interconnect Tariff prior to such filing, and (iii)
take all steps reasonably necessary to ensure that such Ameritech/ AT&T Interconnect Tariff or
other filing imposes obligations upon such Party that are as close as possible to those provided in
this Agreement and preserves for such other Party the full benefit of the rights otherwise provided
in this Agreement, If, subsequent to the effective date of any such Ameritech/AT&T Interconnect
Tariff, a Party is no longer required to file tariffs with the Commission or the FCC, either
generally or for specific services, the Parties agree to modify this Agreement to reflect berein the
relevant and consistent terms and conditions of such Ameritsch/AT&T Interconnect Tariffs as of
the date on which the requirement to file such Ameritech/AT&T Interconnect Tariffs was lifted.
Nothing in this Section 29,2 shall be construed to grant a Party any right to review any tariff
filing of the other Party other than the Ameritech/AT&T Interconnection Tariff. other than as
provided under Applicable Law.

29.3 Amendment or Other Changes to the Act; Reservation of Rights. The Parties
acknowledge that the respective rights and obligations of each Party as set forth in this Agreement
are based on the text of the Act and the rules and regulations promulgated thereunder by the FCC
and the Commission as of the Effective Date. In the event of any amendment of the Act, or any
final and nonappealable legislative, regulatory, judicial order, rule or regulation or other legal
action that revises or reverses the Act, the FCC's First Report and Order in CC Docket Nos. 96-
98 and 95-185 or any applicable Commission order or arbitration award purporting to apply the
provisions of the Act (individually and collectively, an “Amendment to the Act”), either Party
may by providing written notice to the other Party require that the affected provisions be
renegotiated in good faith and this Agreement be amended accordingly to reflect the pricing, terms
and conditions of each such Amendment to the Act relating to any of the provisions in this
Agreement. If any such amendment to this Agreement affects any rates or charges of the services
provided hereunder, each Party reserves its rights and remedies with regpect to the collection of
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